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Re:  Commerce Energy Group, Inc. Availability: i @gu 72008

Incoming letter dated October 24, 2005

Dear Mr. Della Grotta:

This 1s in response to your letters dated October 24, 2005 and November 17, 2005
concerning the shareholder proposals submitted to Commerce Energy by William
Detweiler, Joseph P. Saline Jr. and David J. Bames. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals. ,
/
¢

Sincerely,
— v
JAN 0 9 2008
THOMS Eric Finseth
HNA%&%T Attorney-Adviser
Enclosures 7

cc: William Detweiler
571 Spyglass Lane
Thousand Oaks, CA 91320

Joseph P. Saline It.
5545 Canoga Ave., Apt 306
Woodland Hills, CA 91367
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cc:  David J. Bamnes
President
Nexus Advisory Corporation
25442 Rapid Falls Road

Laguna Hills, CA 92653
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gigngs:iusco United States Securities and Exchange Commission
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100 F Street, N.E.
Washington, D.C. 20549

Re: Commerce Energy Group, Inc. no-action request regarding shareholder
proposals by Willilam Detweiler and Joseph Saline

Ladies and Gentlemen:

We are writing on behalf of our client, Commerce Energy Group, Inc. (“Commerce”), a
Delaware corporation with its common stock registered under Section 12(b) of the
Securities Exchange Act of 1934 (the “Exchange Act”) and traded on the American Stock
Exchange. In connection with Commerce’s upcoming annual meeting of stockholders for
the fiscal year ended July 31, 2005 (the “Annual Meeting”), Commerce received
stockholder proposals from Joseph P. Saline Jr. and William Detweiler requesting
inclusion in Commerce’s proxy materials. Commerce believes both Mr. Saline and Mr.
Detweiler’s proposals may be excluded from Commerce’s proxy materials for the
procedural and substantive reasons set forth in detail below, and respectfully requests that
the Staff of the Securities and Exchange Commission take a no-action position with
respect to such exclusion.

Because of the late submission of the proposals, Commerce also respectfully requests that
the Staff waive the requirement under Rule 14a-8(j) of the Exchange Act that Commerce

file its reasons for excluding the proposals no later than 80 calendar days before it files its

definitive proxy statement and form of proxy with the Commission.

Commerce expects to hold the Annual Meeting on or about January 12, 2006, the same
date it held its annual meeting in 2005, and expects to file its definitive proxy materials
with U.S. Securities and Exchange Commission on or about November 29, 2005.

A. Proposal by William Detweiler to Nominate Joseph Saline for election to the
Board of Directors of Commerce

On October 11, 2005, Commerce received a shareholder proposal from Commerce
stockholder William Detweiler nominating Joseph Saline for election to the Commerce
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board of directors. Mr. Detweiler’s letter requests that Mr. Saline “be included in the
[Commerce] proxy materials as a fully-qualified candidate so that shareholders may have
sufficient ime to evaluate Mr. Saline’s qualifications along with {those of] any company
candidates.” Mr. Detweller also requested to be informed of any deficiencies in his
proposal so that he can “correct them since it is my intention to fully comply with the
SEC and Commerce bylaw requirements.” A copy of Mr. Detweiler’s letter is attached
hereto as Exhibit A.

Although Mr. Detweiler’s letter does not specifically invoke the shareholder proposal
provisions of Rule 14a-8 under the Exchange Act, Commerce believes Mr. Detweiler’s
request to include Mr. Saline in Commerce’s proxy materials is a shareholder proposal
under Rule 14a-8. Commerce intends to exclude Mr. Detweiler’s proposal from
Commerce’s proxy statement because it (1) is untimely and, therefore, may be excluded
under Rule 14a-8(e); (i1) relates to the election of directors and, therefore, may be excluded
under Rule 14a-8(1}(8); and (i) has been substantially implemented and, therefore, may be
excluded under Rule 14a-8(1)(10).

(i) Mr. Detweiler’s proposal may be excluded because it is untimely under Rule
14a-8(e)

Mr. Detweiler’s proposal is not timely because it was received after the August 5, 2005
deadline for the submission of stockholder proposals for the Annual Meeting. Rule 14a-
8(e) provides that, for a regularly-scheduled annual meeting held within 30 days of the
date of the previous year’s annual meeting, the deadline for submitting shareholder
proposals 1s not less than 120 days before the first anniversary of the date of Commerce’s
proxy statement released to stockholders in connection with the previous year’s annual
meeting. In accordance with Rule 14a-8(e), Commerce set the deadline as August 5, 2005,
120 days before the first anniversary of the date of its proxy statement released to
stockholders in connection with its previous annual meeting. To inform stockholders of
the this deadline, Commerce’s proxy statement dated December 3, 2004 included the
following notice under the heading “Stockholdet Proposals for Inclu51on in the Proxy
Statement:”

“If you want us to consider including a proposal in the Company’s proxy materials relating to the annual
meeting of stockholders to be beld for the fiscal year ending July 31, 2005, you must submiit such proposal
to the Company no later than August 5, 2005. If such proposal is in compliance with all of the
requirements of Rule 14a-8 under the Securities Exchange Act of 1934, as amended, we will include it in
the proxy statement and set it forth on the form of proxy issued for such annual meeting of stockholders.
You should direct any such stockholder proposals to the attention of the Secretary of the Company at our
address set forth on the first page of this proxy statement.”

Therefore, in order to comply with Commerce’s deadline for inclusion in the 2006 proxy
materials, a proposal must have been recetved no later than Friday, August 5, 2005.
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Mr. Detweiler’s proposal was not received at Commerce’s offices untl October 11, 2005,
67 days after the August 5, 2005 deadline.

Commerce held its 2005 annual meeting of stockholders on January 12, 2005 and expects
to hold its Annual Meeting on the same date in 2006. Commerce does not intend to
change the date of the Annual Meeting by more than 30 days from the date of last year’s
meeting. Therefore, the August 5, 2005 deadline for submission of stockholder proposals
for inclusion in Commerce’s proxy materials for the 2006 Annual Meeting was propetly
set in accordance with Rule 14a-8(e)(2), and Mr. Detweiler’s proposal is not timely.

In no-action letters, the Staff has strictly construed the deadline for receipt of shareholder
proposals under Rule 14a-8 and has consistently taken a no-action position when
registrants have moved to omit untimely stockholder proposals from their proxy
materials, even when proposals were only a day or two late. See, e.g. Bot Evans Farms, Inc.
(June 1, 2005); Datastream Systems, Inc. March 9, 2005); American Express Company
(December 21, 2004); International Business Machines Corporation (December 19, 2004); and
Thomas Industries, Inc. (December 18, 2002). In accordance with Rule 14a-8 and the Staff’s
previous no-action positions, Commerce therefore intends to exclude Mr. Detweiler’s
untimely proposal from its proxy materials and respectfully requests that the Staff concur.

Although Rule 14a-8(f) requires that a registrant notify the proposing shareholder of any
deficiencies in the proposal within 14 days of receipt, the requirement does not apply to
an incurable deficiency. Rule 14a-8(f)(1) specifically states “A company need not provide
[the proponent] with such notice of a deficiency if the deficiency cannot be remedied,
such as if you fail to submit a proposal by the company’s propetly determined deadline.”
Commerce has not notified Mr. Detweiler of the defects in his proposals but will provide
him with a copy of this letter within 14 days of submitting his proposal to Commerce.

(ii)  Mr. Detweiler’s proposal may be excluded under Rule 14a-8(i)(8) because it
relates to the election of directors

Although Commerce believes Mr. Detweiler’s failure to timely submit the proposal is
dispositive, Commerce also believes that even if the proposal had been timely submutted,
Commerce could properly exclude it on substantive grounds. Rule 14a-8(1)(8) permits
exclusion “if the proposal relates to an election for membership on the company’s board
of directors.” The Commission has stated that the principal purpose of the rule is “to
make clear, with respect to corporate elections, that Rule 14a-8 1s not the proper means
for conducting campaigns or effecting reforms in elections of that nature, since the proxy
rules...are applicable.” Release No. 34-12598 (July 7, 1976). Mr. Detweiler’s proposal to
nominate Mr. Saline “for election to the Board of Directors of Commerce Energy Group”
clearly falls within the plain meaning of Rule 14a-8(1)(8) and thus could be excluded even
if it had been timely submitted.
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(iii) Mr. Detweiler’s proposal has been substantially implemented.

Mr. Detweilet’s proposal requests that Mr. Saline be submitted “to the appropriate
Nominating Commuittee of the Board.” Mr. Saline’s nomination for consideration at the
Annual Meeting was consideted by Commerce’s Nominating and Corporate Governance
Committee, a committee comprised of three independent directors (as independence 1s
defined under the AMEX rules). After deliberation, the Committee decided not to
recommend to the Board Mr. Saline as a nominee for election as a director of Commerce.
Rule 14a-8(1)(10) permits a registrant to exclude a proposal that has been substantially
implemented. Even if Commerce’s reasons for excluding Mr. Detweiler’s proposal set
forth in Sections A(1) and A1) above were not dispositive, Commerce believes it could
exclude Mr. Detweiler’s proposal as substantially implemented under Rule14a-8(1)(10).

B. Proposal by Joseph Saline Regarding Declassification of the Commerce Board
of Directors

On October 12, 2005, Commerce received a stockholder proposal from Joseph Saline
regarding elimination of Commerce’s classified board of directors. Mr. Saline specifically
requested that Commerce include the proposal in its proxy materials pursuant to Rule 14a-
8. Commerce intends to exclude Mr. Saline’s proposal from its proxy materials because
the proposal (i) is not timely under Rule 14a-8(e) and (if) has several substantive defects
for which it could be excluded under Rule 14a-8(1). A copy of Mr. Saline’s letter 1s
attached as Exhibit B.

(i) Mr. Saline’s proposal may be excluded because it is untimely under Rule 14a-

8(e)

Mr. Saline’s proposal is not timely because it was received October 12, 2005, 68 days after
the August 5, 2005 deadline for the submission of stockholder proposals for the Annual
Meeting, as propetly calculated and set forth in Commerce’s proxy materials for the
previous year’s annual meeting. As discussed in Section A(i) above, the Staff has strictly .
construed the deadline for the receipt of shareholder proposals under Rule 14a-8 and has
consistently taken a no-action position when registrants have moved to exclude untimely
proposals from their proxy materials. In accordance with Rule 14a-8 and the Staff’s
previous no-action positions, Commerce intends to exclude Mr. Saline’s untimely
proposal from its proxy materials and respectfully requests that the Staff concur. As it did
with Mr. Detweilet’s proposal, although Commerce is not required to provide Mr. Saline
with a notice of procedural deficiencies because the deficiency cannot be remedied,

Mr. Saline, like Mr. Detweiler, will receive a copy of this letter within 14 days of
submitting his proposal to Commerce.
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(ii) Mr. Saline’s proposal may be excluded because it violates several provisions of
Rule 14a-8(i)

Although Commerce believes that Mr. Saline’s failure to timely submit his proposal is
dispositive, Commerce also believes that it could propetly exclude the proposal from its
proxy materials under Rule 14a-8 for the reasons set forth briefly below. Commerce
reserves the right to submit a supplemental no-action request based on some or all of the
reasons set forth below if the Staff does not concur that Commerce may exclude the
proposal due to untimely submission.

Commer‘ce believes that Mr. Saline’s proposal may be excluded from its Annual Meeting
proxy materials due to the following substantive defects:

The proposal is compound in violation of Rule 14a-8(c). It is structured as a
shareholder vote to recommend that the board of directors “take all necessary
action to eliminate the ‘classified’ board structure,” followed by a special
meeting to elect board members. Rule 14a-8(c) limits each shareholder to one
proposal per meeting. However, this proposal appears to consist of (1) a
recommendation that the board of directors take a certain actions, as well as
(i1) a proposal to conduct a special meeting. The proposal preempts the Board
from making a decision based upon consideration of the recommendation.
Therefore, Commerce believes the proposal violates Rule 14a-8(c).

The proposal violates Rule 14a-8(1)(3) because is contains materially false and
misleading statements. In his supporting statement, Mr. Saline alleges that
Commerce stockholders “never voted specifically for a classified board nor
did they vote for the initial directors,” that [tlhose decisions were buried in the
[Commonwealth] re-organization/AMEX listing approval vote,” and that the
“class 1 and class 2 directors were ‘appointed’ by Mr. Carter.” No factual
support is provided for these statements. The proposal is also misleading due
to vague language. For example, the supporting statement refers to “major
unfavorable [Commerce]| issues” without specifics or factual support.

The proposal relates to the redress of a personal grievance or special interest
in violation of Rule 14a-8(1)(4). In previous years, Mr. Saline has been
involved with a number of lawsuits against Commerce and its subsidiaries and
also has engaged in proxy contests with Commerce and its predecessors. In
many of these actions, Mr. Saline has made a variety of allegations against lan
B. Carter, the former chief executive officer of Commerce and a current board
member of Commerce. Consistent with his past actions, much of Mr. Saline’s
supporting statement for his proposal consists of attacks on Mr. Carter. For
example, Mr. Saline states, falsely, that “class 1 and class 2 directors were
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‘appointed’ by Mr. Carter.” Mr. Carter, as one of the members of the
Commerce board, was never in a position to appoint any director by himself.
o The proposal will likely conflict with Commerce’s proposal in violation of

Rule 142-8(1)(9). In October 2005, the Nominating and Corporate
Governance Committee of the Board of Commerce met to discuss its own
board declassification proposal. In the course of its deliberations, the
Committee considered Mr. Saline’s proposal. The Committee unanimously
voted to recommend to the full board its own declassification proposal which
would call for all directors being elected at the annual stockholders’ meeting to
be held after the close of Commerce’s fiscal year ending July 31, 2006. The
Committee’s recommendation to the full Board will be to place the
declassification proposal before the stockholders at the upcoming Annual
Meeting of Stockholders in January 2006. If the Commerce Board of
Directors accepts the recommendation of the Nominating and Corporate
Governance Committee, which is expected, Mr. Saline’s proposal will directly
conflict with one of Commerce’s own proposals and may be excluded from
the proxy statement under Rule 14a-8(1)(9).

C. Proposal by David J. Barnes to Nominate Peter Weigand for election to the
Board of Directors of Commerce

On October 13, 2005, Commerce received a letter attached as Exhibit C from David J.
Barnes, nominating Peter Weigand “for shareholder consideration to the Commerce
Energy Board of Directors.” Mr. Barnes does not request that his proposal be included in
Commerce’s proxy statement or mention the federal proxy rules. Commerce does not
believe that Mr. Barnes’ proposal is a shareholder proposal under Rule 14a-8 and does not
intend to consider it for inclusion in Commetce’s proxy materials. We believe that Mr.
Barnes submission was intended solely to address the advance notice provisions in the
Bylaws of Commerce. Accordingly, Commerce does not mntend to request that the Staff
take a no-action position with respect to the exclusion of Mr. Barnes’ proposal, unless the
Staff reasonably believes that Mr. Barnes proposal is a shareholder proposal under Rule
14a-8. In that case, Commerce believes that Mr. Barnes’ proposal could be excluded for
the same reasons as Mr. Detweiler’s proposal, since it 1s not timely and relates to the
electon of directors.

In October 2005, Mr. Barnes’ nomination of Mr. Weigand was presented for
consideration by Commerce’s Nominating and Corporate Governance Committee. After
deliberation, the Committee decided not to recommend Mr. Weigand to the Board as a
nominee for election as a director of Commetce at the Annual Meeting.
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Good Cause Exception to Rule 14a-8(j)(1)

Commerce respectfully requests that the Staff waive the requirement under Rule 14a-8(j)
that Commerce file its reasons for excluding Mr. Detweiler’s and Mr. Saline’s proposals no
later than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission. Rule 14a-8()(1) provides that the Staff may permit Commerce to
seek relief from the 80-day deadline upon a showing that good cause exists for missing a
deadline. Section D of the Division of Corporation Finance: Staff Legal Bulletin No. 14B
(September 15, 2004) notes that “the most common basis for the company’s showing of
good cause 1s that the proposal was not submitted timely and the company did not receive

the proposal unul after the 80-day deadline had passed.”

As noted above, Commerce intends to file its definitive proxy materials for the Annual
Meeting with the Commission on or about November 29, 2005, approximately 43 days
before the Annual Meeting scheduled for January 12, 2006.

As explained above, Commerce did not receive Mr. Detweilet’s proposal until October 11,
2005, 67 days after the August 5, 2005 deadline and only 43 days before the date
Commerce expects to mail its proxy materials for the Annual Meeting. Commerce did not
receive Mr. Saline’s proposal until October 12, 2005, 68 days after the August 5, 2005
deadline and only 42 days before the date Commerce expects to mail its proxy materials
for the Annual Meeting. Because of Mr. Detweiler’s and Mr. Saline’s late submiussions, it
1s impossible for Commerce to have submuitted this matter to the Commission more than
80 days before the expected filing date of its definitive proxy materials for the Annual
Meeting. Accordingly, Commerce requests a waiver of the 80-day period pursuant to Rule
142-8()).

In accordance with Rule 14a-8(j), we have enclosed six copies of this letter and its
attachments.

For the foregoing reasons, Commerce believes it may properly exclude Mr. Detweiler’s
and Mr. Saline’s proposals from the Annual Meeting proxy materials under Rule 14a-8(f).
Accordingly, Commerce respectfully requests that the Staff not recommend enforcement
action if Commerce omits Mr. Detweilet’s and Mr. Saline’s proposals from its Annual
Meeting proxy materials. If the Staff does not concur with Commerce’s position, we
would appreciate an opportunity to confer with the Staff prior to the issuance of the
Staff’s Rule 14a-8 response letter. ‘
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If you have any questions or need any further information, please call the undersigned at
(714) 668-6210, or in his absence, William C. Manderson at (714) 668-6244.

Sincerely,

e & Dyt Al

John F. Della Grotta
of PAUL, HASTINGS, JANOFSKY & WALKER LLP

cc: Mr. David . Barnes
Mr. Willlam Detweilq
Mzt. Joseph P. Saline
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October 5,2005 i
. Mr. LaWrexice Clayton, Secretary_‘
. Commerce Energy Group, Inc

600 Anton Blvd. Ste 2000
- .Costa Mesa, CA 92626 "

. Dear Mr. Ciayton,

This notice is to advise you of my nomination of Joseph Saline for election to the
Board of Directors of Commerce Energy Group. :

Enclosed is the required information on the candidate. I am a stockholder of record
_entitled to vote at the meeting. I hold 46,344 shares of Commerce common stock, '

have held these shares for more than the past year and intend to hold these shares
‘through the meeting date when I intend to present this nomination to the meeting

attendees.

I believe this nomination complies with all applicable requirements. If not, please
let me know of any deficiencies and I will correct them since it is my intention to
fully comply with the SEC and Commerce bylaw requirements.

I have no arrangements or understandings with Mr. Saline with regards to this
nomination. I know him as an honest, competent, shareholder oriented director of
Commonwealth. '

Please submit this nomination to the appropriate Nominating Committee of the
~ Board. Even if Mr. Saline is not selected by the nominating committee as a board
recommended candidate I request that he be included in the CEG proxy materials
~ as a fully qualified candidate so that shareholders may have sufficient time to
‘evaluate Mr. Saline’s qualifications along with any company candidates.

At the present time I do not intend nor am I part of a group that intends to deliver a
proxy statement to shareholders or to otherwise formally solicit proxies in support
of my nominee. This statement is conditional on the assumption of objective
handling of this nomination by the nominating committee and inclusion of Mr.
Saline in the proxy materials either as a board recommended nominee or opposition
candidate. '

Respectfully submitted, -
William Detweiler

~ 571 Spyglass Lane, ‘
' Thousand Oaks, CA, 91320



| Commerce Energy Group . =
- Board of Director Nomination Notice Informanon,

| »i'-Submltted by Wﬂham Detweller

','.NOM]NEE NAME AND AGE
‘ ,Joseph P. Salme Jr., 64

. RESIDENCE ADDRESS:

5545 Canoga Ave, Apt 306
Woodland Hills, CA 91367 -

BUSINESS ADDRESS:
- 21240 Burbank Blvd. |
Woodland Hills, CA 91367

'EMPLOYER AND OCCUPATION:
Northrop Grumman Corp.
- Program Management

| SHARE CLASS AND AMOUNT BENEFICIALLY OWNED
704,000 Shares Common Stock

_-.RELATIONSHIPS ARRANGEMEN TS AND UNDERSTANDINGS WITH

NOMINATING SHAREHOLDER

None

OTHER INFORMATION REQUIRED UNDER SEC RE'G'ULATION' 14A:
Business experience-

Joseph Saline has a B.S. in Mechanical Engineering and an M.S. in Industrial
Administration. Retired, Colonel, US Air Force. Currently Program :
Manager, Gyroscopes, Northrop Grumman Corporation. Former Factory
manager, electro-mechanical aerospace products. Planned and managed Air
Force Base power plants. Forty years experience in energy and high-tech
investments. Director, Commonwealth Energy Corp 11/2000 — 6/2004,
Director, InterBill, Inc. Former Chairman of Board, chairman of Energy
Committee and Environmental Resources subcommittee, Orange County

- Chamber of Commerce. Former member, Orange County Board of
Supervisors Technical Advisory Committee.



" October 10, 2005

' Mr. Lawrence Clayton, Secretary
Commerce Energy Group, Inc
600 Anton Blvd. Ste 2000
Costa Mesa, CA 92626

. Dear Mr. Clayton,'

‘With regards to the upcoming annual shareholder meeting, I hereby
consent to being named as a nominee in the proxy statement and to
serving as a director if elected.

: dJoseph P. Saline Jr.

5545 Canoga Ave. Apt 306

'Woodland Hills, CA 91367
818-715-4658
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Mr Lawrence Clayton, Secretary
Commerce Energy Group, Inc.
~.600 Anton Bivd., Ste 2000
Costa Mesa, CA 92626

Dear Mr. C;laytori,

| intend to present the following shareholder proposal at the next Annual
Sharehoiders Meeting. Please also include it as part of the proxy materiais
for consideration by shareholders since it meets the requirements of SEC
Reg 14 A, sec 240.14a-8 par. (e} (2) and as well, certainly meets the intent of
-par {3} “a reasonable time before the company begins to print and mail its
proxy materiais” since CEG hasn’t yet even selected a date for the meeting.
I consider last years proxy notice of a Aug. 5th deadline as "unreasonable”
since 14A defines reasonable as the time period between 80 and 120 days
prior to the meeting. | will assume that if | do not hear from you within the
14 days prescribed by SEC Reg 14a-8(f}, it will be included in the company
- proxy materials and | will be allowed to present the proposa! to the
shareho!ders at the annuai meetmg ,

| hold 704,000 shares of CEG common stock and have held it for the past
~ year and intend to hoid them through the meeting date when | intend to
personally present this proposal to the meeting attendees. | do not have
any material interest, other than as a sharehoider, in the business of the
proposal and there is no other information that | am aware of that needs to
be included pursuant to Reg 14A of the Exchange Act. - Please advise me
immediately if there are any deficiencies in this submittal that would
preclude the proposal from bemg put for consuderatlon by and a vote of the
sharehoiders.

Resoived:

The shareholders’ recommend that the Board of Directors take all necessary
actions to eliminate the "classified" board structure in favor of retuming to the
original Commonwealth Energy structure of annual election of all board positions.
To implement the proposal, if passed by a majority of those voting, CEG should
conduct a special meeting 90 to 120 days following the FYQ05 annual meeting in
order to elect/re-elect all board members except those elected at the '05 annual
meeting.
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Supporting Statemem 4 h .
_ .Directors are supposed to be the shareholder’s voice and the:r electson is the
- primary means for shareholders to influence good corporate governance and
- - ethics as well as holding management accountable for share price performance.
- CEG sharehoiders never voted specifically for a classified board nor did they
~ specifically vote for the initial directors. Those decisions were buried in the
Commonwealth Energy (CEC) re-organization/Amex listing approval vote. The
class 1 and class 2 directors were "appointed" by Mr. Carter. The normal
implementation of a classified board is for sharehoiders to vote at the first annual
-meeting on candidates for each class; some for 3 years, some for 2 years, some
for 1 year. This did not happen. In fact, Mr. Carter and Mr. Perkins were last
subject to shareholder votes as CEC directors. in the contested Jan.'03 election
and currently will not have to stand again till Jan. ‘07 (4 years) despite the current.
major unfavorable CEG issues.

Arthur Levitt, Chairman of the Securities and Exchange Commission, 1993-2001
said: "in my view it's best for the investor if the entire board is elected once a
year. Without an annual election of each director shareholders have far less
control over who represents them.” -

Most institutional investors, including the Council of Institutional Investoré,
www.cij.org, whose members have in excess of $3 trillion invested, strongly .
- support (as a core policy) declassification of public corporations’ boards of

~directors. -

Many companies are declassifying; even very large ones. Safeway Incis a good
example. . Bristol-Myers Squibb Company's Directors heeded the requests by .
shareholders and recently declassified their board based on their "commitment to
corporate democracy" noting that the decision was in furtherance of its goal of
ensuring that the company's corporate governance policies maximize
management accountability to stockholders by allowing stockholders the
opportunity each year to register their views on the performance of the Board of
Directors.

~ Vote to give shareholders more control; vote YES.

pectfuély submztted ?
/ AV&VI/\J

Joseﬁh P. Saline Jr. /
£545 Canoga Ave, Apt 306
Woodiand Hills, CA, 91367
818-715-4658
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Lawrence Clayton

Secretary Commerce Energy Group, Inc.
800 Anton Bivd.

Sulte 2000

Costa Mese, CA 82626

Ociober 13, 2005

Mr, Clayton,

As the beneficial ownsr of 500,000 shares of Commerce Energy common stock, | nominate,
cumrent board member, Peter Welgand for shareholder consideration to the Commerce Energy -
Board of Dirsctors for the Annual Meeting for the Flscal Year Ending July 31, 2008, | understand
that director nominations and shareholder proposals have to be submitied no later than October
14, 2005. | will assume that Peter's nomination is in good ordar and accepted unless otherwise
notified.

Peter Weigand is Commerce Enery's largest shareholder with 1,114,479 shares. In addition he
i3 fully vested in 800,000 options of Commerce Energy common stock. Peter Wa!gend has no
corporate effiliations at this time.

in accordance with nomination procedures, please find enciosed Peter Weigand’s'Cumculum
Vilae and [etter accepling my nomination.

Thank you in advance for yout time and pregenting my nomination.

Since

David J. Bamss
President
Nexus Advigory Corporation
25442 Rapid Falls Road
Laguna Hiils, CA $2653
Phone: 949.362.3287

i 0 |s

Cc: Peter Weigand

Enclosures



Peter Weigand
12136 Skyline Dr.
Santa Ana, CA 92705
714-520-1701

peter. weigand(@cox.net

Successful entrepreneurial senior executive with both turnaround and high growth management
experience in startup, early stage and mature businesses. Major strengths include strategic
planning and team development with a strong project management discipline throughout
implementation. Management style is passionate and performance metrics driven. Renowned
for creative solutions and decision making in a fast paced environment.

PROFESSIONAL EXPERIENCE

COMMERCE ENERGY GROUP, INC,, Costa Mesa, CA 4/2004 10 8/2005
President, Principal Executive Officer, Director

Commerce Energy Grbup is a retailer of natural gas and electricity to residential and commercial
consumers. The company is listed on AMEX (EGR). '

Commerce was a turnaround situation incurring over $21 million in Josses in the prior fiscal
year, numerous litigation issues, portfolio and operational problems and governance and controls
weaknesses. Immediately upon arrival aggressive initiatives were launched including:

itiativ irs R

Corporate reorganization Restructured from Commonwealth Energy Corp to
: Commerce Energy Group. Converted preferred
shareholders to common, managed the S-4, valuation
process and related activities resulting in listing on AMEX
in July ‘05, :

Cost reduction Reduced employee head count by 40%, closed offices,
implemented budget and cost controls.

Portfolio restructuring - Migrated over 130,000 customers to new contract terms,
: shed unprofitable customers, revamped supply and hedging
processes, doubled the number of wholesale suppliers and
tripled the amount of open credit facilities.

Business process redesign Eliminated hundreds of duplicate steps, installed a risk
oversight function, designed and implemented performance
metrics, instituted employee training programs.

Litigation clean up Resolved over a dozen pending lawsuits and employee
: disputes. :



Consolidated multiple data silos into one department under
one architecture, converted the in-house development team
to an implementation team, purchased third party software
to replace legacy systems. .

Systems improvements

-

Sarbanes-Oxley implementation Documented “as is” and best practices' processes,

: developed a detailed project plan and implemented
according to plan. Instituted controls and reporting
processes, and initiated board reporting and governance
standards. : :

_ Organizational redesign Realigned departmental structures, recruited new
management talent, and created new departments in risk,

market management, energy accounting, project
management and business development.

Year-over-year bottom line financial results improved by approximately 318 million. These
results include over $8 million in one time settlements and restructuring charges.

In addition to turnaround activities, new strategic and growth plans were developed, including:

Growth Initiative - First Y sul
Enter retail natural ‘gas | Acquired a retail natural gas and electric company, ACN

Energy, in February 2005, effectively accomplishing
multiple objectives while improving profitability.

Expand market territories Expanded from six utility territories in four states to
: : nineteen utility territories in nine states.

Revamp sales and marketing Rebranded ACN Energy, Commonwealth Energy and
~ electricAmerica under one name, Commerce Energy.
Eliminated poor performing sales team, recruited new
management and developed several new products.
Automated pricing, customer acquisition and enrollment

processes.
Customer acquisition channels - Entered sales channe! agreements with independent
aggregators, consultants, and marketing representative
organizations.
Acquire competitors Successfully acquired ACN Energy, developed a pipeline

of additional prospects with defined processes throughout
the various deal stages, including post-purchase integration. .

As a result of these efforts, Commerce Energy Group is now the largest non-utility affiliated
retail energy marketer in the U.S.



SKIPPING STONE, INC,, Philadelphia, PA" ' 6/1996 to 4/2004
Chairman & CEO (founder)

Skipping Stone, Inc. is a consulting and technology company focused on serving the energy
industry from strategy through implementation. The company was sold in April 2004 and is now

a wholly owned subsidiary of Cotnmerce Energy Group, Inc.

Skipping Stone quickly grew to over 100 consultants and affiliates with primary locations in
Philadelphia, Boston and Houston. Skipping Stone has served over 150 energy clients both
domestically and internationally including energy retailers and wholesalers, pipelines, utilities,
gas producers, power generators, technology vendors and financial institutions. '

In 1999, the company acquired TransCapacity, 8 natural gas logistics software company
- specializing in interstate pipeline data exchange. The company continues to operate under the
name “Capacitycenter.com” '

Skipping Stone was listed among the 25 fastest growing companies in Philadelphia for four
consecutive years by the Philadelphia Business Journal. ‘

TRANSENERGY SYSTEMS, INC., Houston, TX 1/1998 10 6/1998
Interim Chief Operating Officer ' _

Transenergy was a software company focused on transaction and risk management systems for
natural gas and electricity wholesale trading, pipeline, and utility sectors. The company has
since been sold to a competitor. ‘ _

Immediately following investment by venture capital firms, this independent software company
required turnaround services in its operations, sales and marketing, customer implementations,
and next version design. Plans were developed with the founder and board in two weeks that
resulted in doubling implementation revenue, redesign of the risk management systems
development efforts, addition of new sales management and sales teams, repositioning the
marketing efforts, and the acquisition of several new large customers.

Results exceeded financial expectations.

STATOIL NORTH AMERICA, INC., Alexandria, VA , 2/1993 to 6/1996
(formerly The Eastern Group) :

* Vice President, Corporate Pianning

» Vice President, Risk Management

This division of Statoil was engaged in the natural gas and electricity markets in the U.S. in the
retail, wholesale, exploration/production and generation sectors. The company has since sold its
holdings to a variety of other U.S. energy companies.

As VP of Risk Management, designed and implemented transaction procedures and syétems,
developed and rolled out new products to industrial and utility customers, and obtained licenses
to enter power marketing and trading.



After six months was promoted to VP Corporate Planning, repomng to the CEO. Developed and
implemented a number of growth initiatives including muitiple acquisitions of gas exploration,
production and pipeline gathering assets, cogeneration assets, and retail energy marketers

-The company was named fo the Inc. 500 fastest growing companies for three consecutive years
during this period.

METALLGESCHELLSCHAFT, ENERGY DIVISION, New York, NY 171992 to 2/1993
Vice President, Corporate Development

This division was engaged in the trading and retailing of refined products, natural gas, and
electricity.

Created new products and services for the North American energy business units. Successful
product launches included a BTU contract for industrials that married natural gas and refined

~ products, trigger deals using futures markets, and the introduction of tonmg and reverse tolling
transactions to elecmc utilities.

INDUSTRIAL ENERGY SERV!CES COMPANY, INC., Pittsburgh, PA = 4/198810 /1992
Vice President, Sales, Marketing & Supply

The company supplied natural gas to industrial and utility customers in the Northeast U.S. The
company was acquired by a competitor in 1993.

Managed the départments that traded and transported natural gas and the sales force responsible
for acquiring industrial and utility customers. ’

Was recognized for doubling sales and profits for three consecutive years.

UNITED FUELS, INC., Philadelphia, PA 2/1986 10 4/1988
Vice Pregident, Sales & Trading

United Fuels was a reseller and terminal operator handling heating oil, gasofine, diesel, and
residual fuels in the Middle Atlantic region. The company was sold to a refiner in 1990.

Managed the team that bought and sold barge lots, pipeline batches, and truck loads to utilities,
independent gas station owners, heating oil dealers and refiners through a network of owned and
leased terminals,

KOCH INDUSTRIES, INC., Wichits, KS 1/1981 to 2/1986
* M&A Analyst * Manager, Gas Liquids Distribution ¢ Refined Products Trader

Koch Industries is the second largest privately held company in the U.S. and is engaged in a
wide variety of energy activities..

Analyzed energy acquisitions as part of an M&A team. Promoted after six months to manager of
.the company’s Midwest distribution network for gas liquids. Transferred to Philadelphia to
trade refined products in 1984.

Increased refined productk revenue in the Philadelphia region by more than ten-fold in one year.
4



ARD TO,
Commerce Energy Group, Inc. 4/2004 to present

- American Communications Network, Inc. 3/2001 to 4/2004
(privately held international telecommunications company)

GlobalView Software, Inc. 6/2002 to 4/2004
(venture backed energy technology company)

Emst & Young Entreprensur of the Year, 2002
Pennwell’s 50 Most Influential Individuals in Energy IT, 2001
Author of three energy training manuals on Natural Gas, Electricity, and Risk Management

Numerous speaking engagements and published articles in such magazmes as Business Week,
Forbes, Hart’s, PennWell and others.

EDUCATION
Wichita State University, Wichita, KS

Bachelor of Business Administration 1981

RERSONAL |

Birthdate: October 8, 1956

Married to Jenifer, with one daughter, Leah.

Hobbies include reading, writing, golf, water and snow skiing

Open to relocation



To Whom It May Concern: | ~ October 12, 2005
Dear Sir,

This is my formal written consent accepting the nomination to the Commeree Energy
Group board of directors as submitted by David Bames.

.. Dincerely,

Peter Weigand



; . _ Paul, Hastings, Janofsky & Walker tLp
PaUI H GS tl ngS PR N AT D Seventeenth Floor = 695 Town Center Drive « Costa Mesa, CA 92626-1924

ATTORNEYS Pt telephone 714 668 6200 - facsimile 714 979 1921 - www.paulhastings.com

g“?ﬂ‘a (714) 668-6210

1N, . .

Breu)gsis johndellagrotta@paulhastings.com

Hong Kong

tggd:r?geles November 17, 2005 36223.00008
Milan

New “ark . . . )

omg: rCounty Via Facsimile and Courier

Palo Alto

Paris . ' .
ga” Eiegf’, United States Securities and Exchange Commission
sign;:,c e Division of Corporation Finance

?timiord Office of Chief Counsel

okyo

Washington, DG 100 F Stteet, N.E.

Washington, D.C. 20549

Re:  Commerce Energy Group, Inc. no-action request regarding shareholder proposal
by David J. Barnes

Ladies and Gentlemen:

Thus letter supplements a no action request letter (the “initial Request Letter”) we
submutted on October 24, 2005 on behalf of our client, Commerce Energy Group, Inc.
(“Commerce”), a Delaware corporation with its common stock registered under Section
12(b) of the Securities Exchange Act of 1934 (the “Exchange Act”) and traded on the
American Stock Exchange. The Initial Request Letter referred to a director nomination
submitted by David J. Barnes (the “Barnes Proposal”) attached as Exhibit A to this letter.
On October 13, 2005, Commerce had received the Barnes Proposal nominating Peter
Weigand “for shareholder consideration to the Commerce Energy Board of Directors.”
Mzr. Barnes did not request that his proposal be included in Commerce’s proxy statement
or invoke the federal proxy tules, and in the Initial Request Letter, Commerce did not take
the position that the Barnes Proposal is a shareholder proposal under Rule 14a-8.
Commerce now wishes to treat the Barnes Proposal as a stockholder proposal under Rule
14a-8 to request that the Staff take a no-action position with respect to the exclusion of
Mr. Barnes’ proposal from Commerce’s proxy statement.

Because of the late submission of the Barnes Proposal, Commerce also respectfully
requests that the Staff waive the requirement under Rule 14a-8(j) of the Exchange Act that
Commerce file its reasons for excluding the proposals no later than 80 calendar days
before it files its definitive proxy statement and form of proxy with the Commussion.

Commerce expects to hold the Annual Meeting on or about January 26, 2006, and expects

to file its definitive proxy materials with U.S. Securities and Exchange Commission on or
about December 12, 2005.

LEGAIL_US_W # 52971957.1



PaulHastings

ATTORNEYS

United States Securities and Exchange Commission
November 17, 2005
Page 2

A. Proposal by David J. Barnes to Nominate Peter Weigand for election to the
Board of Directors of Commerce

On October 13, 2005, Commerce received a shareholder proposal from Commerce
stockholder David J. Barnes nominating Peter Weigand for election to the Commerce
board of directors. Although Mr. Barnes’ letter does not specifically invoke the
shareholder proposal provisions of Rule 14a-8 under the Exchange Act, Commerce
wishes to treat Mr. Barnes’ nomination of Mr. Weigand as a shareholder proposal under
Rule 142-8. Commerce therefore intends to exclude Mr. Barnes’ proposal from
Commerce’s proxy statement because it (i) is untimely and, therefore, may be excluded
under Rule 14a-8(e); (11) relates to the election of directors and, therefore, may be excluded
under Rule 142-8(1)(8); and (11) has been substantially implemented and, therefore, may be
excluded under Rule 14a-8(1)(10).

(i) Mr. Barnes’ proposal may be excluded because it is untimely under
Rule 14a-8(e)

Mzr. Barnes’ proposal is not timely because it was received after the August 5, 2005
deadhine for the submission of stockholder proposals for the Annual Meeting.

Rule 14a-8(e) provides that, for a regularly-scheduled annual meeting held within 30 days
of the date of the previous year’s annual meeting, the deadline for submitting shareholder
proposals is not less than 120 days before the first anniversary of the date of Commerce’s
proxy statement released to stockholders in connection with the previous year’s annual
meeting. In accordance with Rule 14a-8(e), Commerce set the deadline as August 5, 2005,
120 days before the first anniversary of the date of its proxy statement released to
stockholders in connection with its previous annual meeting. To inform stockholders of
the this deadline, Commerce’s proxy statement dated December 3, 2004 included the
following notice under the heading “Stockholder Proposals for Inclusion in the Proxy
Statement:”

“If you want us to consider including a proposal in the Company’s proxy materials relating to the annual
meeting of stockholders to be held for the fiscal year ending July 31, 2005, you must submit such proposal
to the Company no later than August 5, 2005. If such proposal is in compliance with all of the
reguirements of Rule 14a-8 under the Securities Exchange Act of 1934, as amended, we will include it in
the proxy statement and set it forth on the form of proxy issued for such annual meeting of stockholders.
You should direct any such stockholder proposals to the attention of the Secretary of the Company at our
address set forth on the first page of this proxy statement.”

Therefore, in order to comply with Commerce’s deadline for inclusion in the 2006 proxy
materials, a proposal must have been received no later than Friday, August 5, 2005.

Mr. Barnes’ proposal was not received at Commerce’s offices until October 13, 2005,
67 days after the August 5, 2005 deadline.

LEGAL_US_W # 52971957.1
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Commerce held its 2005 annual meeting of stockholders on January 12, 2005 and expects
to hold its Annual Meeting on January 26, 2006. Commerce does not intend to change
the date of the Annual Meeting by more than 30 days from the date of last year’s meeting.
Therefore, the August 5, 2005 deadline for submission of stockholder proposals for
inclusion in Commerce’s proxy materials for the 2006 Annual Meeting was properly set in
accordance with Rule 14a-8(¢)(2), and Mr. Barnes’ proposal is not timely.

In no-action letters, the Staff has strictly construed the deadline for receipt of shareholder
proposals under Rule 14a-8 and has consistently taken a no-action position when
registrants have moved to omit untimely stockholder proposals from their proxy
materials, even when proposals wete only a day or two late. See, e.g. Bob Evans Farnes, Inc.
(June 1, 2005); Datastream Systems, Inc. Maxch 9, 2005); Awmerican Express Company
(December 21, 2004); International Business Machines Corporation (December 19, 2004); and
Thomas Industries, Inc. (December 18, 2002). In accordance with Rule 14a-8 and the Staff’s
previous no-action positions, Commerce therefore intends to exclude Mr. Barnes’
untimely proposal from its proxy materials and respectfully requests that the Staff concur.

Although Rule 14a-8(f) requires that a registrant notify the proposing shareholder of any
deficiencies in the proposal within 14 days of receipt, the requirement does not apply to
an incurable deficiency. Rule 14a-8(f)(1) specifically states “A company need not provide
[the proponent] with such notice of a deficiency if the deficiency cannot be remedied,
such as if you fail to submit a proposal by the company’s properly determined deadline.”
Commerce has not notified Mr. Barnes of the defects in his proposals but will provide
him with a copy of this letter.

(ii)  Mr. Bames’ proposal may be excluded under Rule 14a-8(i)(8) because it
relates to the election of directors

Although Commerce believes Mr. Barnes’ failure to timely submut the proposal 1s
dispositive, Commerce also believes that even if the proposal had been timely submitted,
Commerce could properly exclude it on substantive grounds. Rule 14a-8(1)(8) permits
exclusion “if the proposal relates to an election for membership on the company’s board
of directors.” The Commission has stated that the principal purpose of the rule 1s “to
make clear, with respect to corporate elections, that Rule 14a-8 is not the proper means
for conducting campaigns or effecting reforms in elections of that nature, since the proxy
rules...are applicable.” Release No. 34-12598 (July 7, 1976). Mr. Barnes’ proposal to
nominate Mr. Weigand for election to the Board of Directors of Commerce clearly falls
within the plain meaning of Rule 14a-8(1)(8) and thus could be excluded even if it had
been timely submitted.

(iii) Mzr. Barnes’ proposal has been substantially implemented.

In October, 2005, Mr. Weigand’s nomination for consideration at the Annual Meeting was
considered by Commerce’s Nominating and Corporate Governance Committee, a

committee comprised of three independent directors (as independence is defined under
LEGAL_US_W # 52971957.1
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the AMEX rules). After deliberation, the Committee decided not to recommend to the
Board Mr. Weigand as a nominee for election as a director of Commerce. Rule 14a-
8(1)(10) permits a registrant to exclude a proposal that has been substantially implemented.
Even if Commerce’s reasons for excluding Mr. Barnes’ proposal set forth in Sections A(j)
and A(i) above were not dispositive, Commerce believes it could exclude Mr. Barnes’
proposal as substantially implemented under Rule14a-8(1)(10).

Good Cause Exception to Rule 14a-8(j)(1)

Commerce respectfully requests that the Staff waive the requirement under Rule 14a-8(j)
that Commerce file its reasons for excluding Mr. Barnes’ proposal no later than 80
calendar days before it files its definitive proxy statement and form of proxy with the
Commission. Rule 14a-8())(1) provides that the Staff may permit Commerce to seek relief
from the 80-day deadline upon a showing that good cause exists for missing a deadline.
Section D of the Division of Corporation Finance Staff Legal Bulletin No. 14B
(September 15, 2004) notes that “the most common basis for the company’s showing of
good cause 1s that the proposal was not submitted umely and the company did not recetve
the proposal until after the 80-day deadline had passed.”

As noted above, Commerce intends to file its definitive proxy materials for the Annual
Meeting with the Commission on or about December 12, 2005, approximately 44 days
before the Annual Meeting scheduled for January 26, 2006.

As explained above, Commerce did not recetve Mr. Barnes’ proposal until October 13,
2005, 65 days after the August 5, 2005 deadline and 63 days before the date Commerce
expects to mail its proxy materials for the Annual Meeting. Because of Mr. Barnes’ late
submission, it is impossible for Commertce to have submitted this matter to the
Commission more than 80 days before the expected filing date of its definitive proxy
materials for the Annual Meeting. Accordingly, Commerce requests a waiver of the 80-
day period pursuant to Rule 14a-8()).

In accordance with Rule 14a-8(j), we have enclosed six copies of this letter and its
attachments.

For the foregoing reasons, Commerce believes it may propetly exclude Mr. Barnes’
proposal from the Annual Meeting proxy materials under Rule 14a-8(f). Accordingly,
Commerce respectfully requests that the Staff not recommend enforcement action if
Commerce omits Mr. Barnes’ proposal from its Annual Meeting proxy materials. If the
Staff does not concur with Commerce’s position, we would appreciate an opportunity to
confer with the Staff prior to the issuance of the Staff’s Rule 14a-8 response letter.

LEGAL_US_W # 52971957.1
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If you have any questions or need any further information, please call the undersigned at
(714) 668-6210, or in his absence, Willilam C. Manderson at (714) 668-6244.

Sincerely,

Jﬂ,\ébw/y/

John F. Della Grotta
of PAUL, HASTINGS, JANOFSKY & WALKER LLP

cc: Mr. David J. Barnes

LEGAL_US_W # 52971957.1
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ADVISORY CHAPORATION

Lawrence Clayton

Sacretary Commerce Enengy Gmup, lnc
‘800 Anton Bivd.- -

Suite 2000

Costa Mesa, CA 92628

Octaber 13, 2005
© Mr. Clayton,

As the beneficial owner of 500,000 shares of Commercs Energy common stock, | nominate,

- currant board member, Peter YWeigand for sharehoider consideration {0 the Commerce Energy -
Board of Directors for the Annual Meeting for the Fiscal Year Ending July 31, 2005, | understand
thet director nominations-and sharehoider pmposala have 1o be submitted no {ater than October -
14, 2005. 1 will assume that Peter's nommatlon isin good order and accepled uniess otherwrse
notifled. .

 Peter Welgand is Commem Enemy‘s Iamest sharaholdar with 1,114 479 shams In addition he
_is fully vested in 600,000 options of Commerce Energy common stock. Peter We!gand has no
‘. corporate affiiiations at this ime.

in accordance with nomination procedures, please ﬂnd endoaed Pﬂer Weiuands Cumcumm_ ‘
_ ‘Vitae and letter accepﬂng my nominauon

Thank you in’ advance for your time and pneaoming my nofnlnaﬁbn.

A Slncé '

- David J. Barnes . _
Pregldent - : _
Nexus Advisory Corporation

25442 Rapid Falls Road
Laguna Hills, CA 82853
Phone: 949.382,3287

davidbamesg@@nexusadvisory.com
- Cc: Peter Weigand

Enclosures



Peter Weigand =
12136 Skyline Dr.
Santa Ana, CA 92705
© 714-520-1701

eter weigand(@cox.ne

PROFESSIONAL FROFILE

Successful entrepreneurial senior executive with both turnaro'und and hi gh' growth management
experience in startup, early stage and mature businesses. Major strcr;gt?xs }nclude strategic
planning and team development with a strong project management dxsculee throughout
implementation. Management style is passionate and performance metrics driven, Renowned
- for creative solutions and decision making in a fast paced environment.

COMMERCE ENERGY GROUP, INC., Costa Mesa, CA 472004 10 82005
President, Principal Executive Officer, Director ~ . S -
Commerce Ehergy Group is 8 retailer of mtuﬂﬂ. gas and electricity to residential and commercial
- consumers.. The company is listed on AMEX (EGR). A A

~ Commerce was a turnaround situation incurring over $21 million in losses in the prior fiscal

year, numerous litigation issues, portfolio and operational problems and governance and controls
- weaknesses, Immediately upon arrival aggressive initiatives were launched including

Turnaround Initiative * First Yeer Results
Cdrporate réorgnnimxion VRestructured from Commonwealth Energy Corj) to

Commerce Energy Group. Converted preferred
shareholders to common, managed the S-4, valuation
process and related activities resulting in listing on AMEX:
in July ‘05, R :

~ Cost reduction | Reduced empléy;e head count by 40%, clbséd offices,
. | implemented budget and cost controls,

Portfolio restructuring - ~ Migrated over 130,000 customers to new contract terms, .

o : S shed unprofitable customers, revamped supply and hedging
processes, doubled the number of wholesale suppliers and
tripled the amount of open credit facilities, :

N 'Buéineas process redesign Eliminated hundreds of duplicate steps, instslled a rigk
‘ ' oversight function, designed and implemented performance
metrics, instituted employee training programs. S

3 'Litigation cleanup ~~. Resolved over a dozen pending lawsuits and employee
R disputes. R ' e



" Consolidated multiple data silos into one department under
one architecture, converted the in-house development team
to an implementation team, purchased third party software

to replace legacy systems

* Systems improvements

Sarbanes-Oxley implementation Documented “4s is” and best practices processes, . .
A : : developed a detailed project plan and implemented
according to plan, Instituted controls and reporting
processes, and initiated board repomng and govcmancc

standards.

~ Organizational redesign : Renhgned departmental structures, recruited new

- management talent, and created new departments i in risk,
market management, energy accounting, project '
managcmam and busmess development

' Year-owr-year bottom line ﬁnandal results improved by approximately $18 million. These
results include over $8 mxlhon in one time settlements and restructuring charges.- Co

In addmon tonumround acuvmcs new strateg:c and growth plans were developed mcludmg '. _ v i

" Enter retail natural 'gas . Acquired a retail natural gas and electric company, ACN'
' - T . - Energy, in February 2005, effectively accomplishing . -~
multiple objectives while improving profitability.

Expand market territories Expanded from six utility territories in four states to
e —_— - nineteen utlhty tomtones in nine states,

Revamp sales and marketing . Rebranded ACN Energy, Commonwealxh Energy and
I : electricAmerica under one name, Commerce Energy.
Eliminated poor performing sales team, recruited new’
management and developed several new products.
Automated pncmg, customer acguisition and enroliment

procesxes
. Customer acquisition channels . Entered sdes channel agrcements w:th mdependent
: o - aggregators, consuhants and marketing representauve
organizations. . _
Acquire competitors Successfully acquired ACN Energy, developed a.pipeline |

of edditional prospects with defined processes throughout
the vanous deal stages, mcludmg post-purchase mtegratlon

As a result of these eﬁ'orrs Commerce Energy Group is now !he Iargesr non-utimy aﬂi[xa{ed
retail energy marketer in the U.S. ‘ :



| SKIPPING STONE, INC., Philadelphia, PA 61996 10 42004
Chairman & CEO (founder) ‘ S o _ S
‘Skipping Stone, Inc is a consulting and technology company focused on gerving the energy ‘

" industry from strategy: through implementation. The company was sold in Apnl 2004 and isnow
8 wholly owned subsrdrary of Commerce Energy Group, Inc.

‘ Skxppmg Stone quickly grew to over 100 consultant,s and affiliates wrth pnmary locanons in
Philadelphia, Boston and Houston. . Skipping Stone has served over 150 energy clients both
domestically and internationally including energy retailers and wholesalers, pipelines, utilities,
gas producers, power generators, technology vendora and financial institutions.

In 1999 the company acqurred TransCapacity, 8 natural gas logistics so&ware company
specializing in interstate prpclme data exchange. The company continues to operate undor the

‘name “Capacnyccnter com”

'Slapptng Stone was listed among the 25 fasrest growing compames in thladelph:a far four |
' consecwrve years by the Phxladelph!a Business JoumaI

TRANSENERGY SYSTEMS, INC, Houston, TX ~ /19%108/i98
Interim Chief Operating Oﬂ'u:cr ' o :

. Transcnergy was @ software company focused on transaction and risk management systems for
natural gas and electricity wholesale rradmg, pipeline, and utxlrty scctors The company has
smcc beensoldtoa compemor o S

Immcdrately followmg investment by venture capital ﬁms, this mdependent soﬁware company

required turnaround services in its operations, sales and marketing, customer implementations,

- and next version design. Plans were developed with the founder and board in two weeks that
resulted in doubling implementation revenue, redesign of the risk management systems
development efforts, addition of new sales management and sales teams, reposmomng the

- marketing efforts, and the acquisition of several new largo customers. . - :

| ‘Resulrs exceeded financial expectations.

STATOIL NORTH AMERICA INC., A]exandna, VA o 21993 t0 6/1996 -
~ (formerly The Eastern Group) . ‘

~+ Vice President, Corporate Planning
- * Vice President, Risk Management

This 'di'vision of Staxoil was engaged in the natural gas and electricity markots‘m the U.S. inthe
retail, wholesale, exploration/production and generation sectors. The company has since sold rts '
‘ _holdmgs toa variety of other Us. oncrgy compamcs _

-As VP of Rrsk Management desrgned and lmplememed transaction procedures and systems |

s developed and rolled out new products to industrial and utility customers and obtained hcenses

to enter power marketmg and trading.




Aﬁer six months was promoted to VP Corporate Planmng, repomng to the CEO Developed and
implemented a number of growth initiatives including multiple acquisitions of gas exploration,
- production and plpelme gathering assets cogenerauon assets, and retail energy marketers

The company was named to the Inc. 500 fasres: growing campanies for three consecunve years
during this period.

' METALLGESCHELLSCHAFT, ENERGY DIVISION, New York, NY  1/199210 21993
'V:ee Prwdent, Corporate Development o -

This division was engaged in the trading and retailing of refined products nazura] 8as, and
electricity.

Created new products and services for the North American energy busmess units. Successful
product launches included a BTU contract for industrials that married natural gas and refined

' produczs trigger deals using futures nark.ts and the mtroducuon of tolling and reverse tollmg
transactions to electric utilities.

. INDUSTRIAL ENERGY SERVICES COMPANY, INC., Pittsburgh, PA ~ 4/198810 111992
che Pnsndent, Sales, Markztmg & Supply S

The company supphed natural gas to industrial and unlny customers in the Nonheast uU. S The
company was a.cqurred bya compemor in 1993.

| Managed the departments that traded and transponed natural gas and the sales force responsrble
- for acqumng industrial and utility customers. . - .

Was recogmzed for doublmg sales and proﬁts for three consecunve years

‘ UNITED FUELS, INC., Philadelphia, PA ' S 2/1986 10 4/1988 .
Vu:e President, Salea&Tndmg T o

'Umted Fuels was 8 reseller and terminal operator handlmg heatmg orl gasoline, diesel, and
‘residual fuels in the Middle Atlantic region. The company was sold to a refiner in 1990."

Meneged the team that bought and sold barge lots, pipeline batches, and truck loﬁds to utilities,
mdependem gas station owners, heaung oil dealers and refiners through a nctwork of owned and
leased tenmna]s '

KOCH INDUSTRIES, !NC chhrta, KS . 171981 to 21986
. M&A Ana!yst . Manager. Gas Liquids Distribution e+ Refined Products Trader

- Koch lndustnes is the sccond largest pnvately held company in the U.S, and is engagcd ina
. wrde vanety of energy acuvxtxes ,

_ Analyzed energy acquxsmom 2s part of an M&A team. Promoted after six months 10 mnnager of
- the company's Midwest distribution network for gas hquxds Transferred to Philadelphia to
trade reﬁned products in 1984, : S -

Increased reﬁned products revenue in the Philadelphia region by more than ten-fold in one year.



ARDS OF DIRECTORS
~ Commerce Energy Group, Inc. 4/2004 to present

. American Communications Network, Inc. 3/2001 to 4/2004 -
(privately held international telecommunications company)

GlobalView Software, Inc. 6/2002 to 4/2004
{venture backed energy technology company)

P IONAL P TS

- Emst & Ydung Entrepreneur‘of the Year, 2002

Pennwell’s 50 Most Influential Individuals in Energy IT, 2001
Author of three energy training manuals on Natural Gas, Elecmcxty, and Rigk Managemem o

Numcrous speak.mg engagcments and pubhshed articles in such magazmes 8§ Busmcss Week. _
Forbes, Hart 8, PennWell and others ' _

| EDUcAmu

~ Wichita State Umversny, Wichita, KS

‘Bachelor qf Business Admlm_stratzon 1981 _

' Bin};date: 'Octébér 8’, 1§56~ '
B Mmiéd 1o jénifef, with one daughtér, Leah,
' .Hc)l‘)‘b_ives include reﬁing, writin_g,' golf, water and snow skiing

- Open to relocation




To Whom It May Coneem:  October 12, 2005
Dear Sir, B -

 This ia my formal Wﬁﬂcn consent acoepting the nomination to the Cmm Ene:gy
Group board of directors as submitted by David Barnes. ; _ :

..Sincerely, |

Poter Weigand




DIVISION OF CORPORATION FINANCE
JINFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, 1s to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommmend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
.Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary :
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



November 23, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Commerce Energy Group, Inc.
Incoming letter dated October 24, 2005

The Detweiler submission relates to a nomination to Commerce Energy’s board
of directors. The Saline submission relates to the election of directors. The Barnes
submission relates to a nomination to Commerce Energy’s board of directors.

It is unclear whether the Detweiler submission involves only a rule 14a-8 issue,
or, also questions regarding nominating procedures, a matter we do not address. To the
extent the submission involves a rule 14a-8 issue, there appears to be some basis for your
view that Commerce Energy may exclude the proposal under Rule 14a-8(e)(2) because
Commerce Energy received it after the deadline for submitting proposals. We note in
particular your representation that Commerce Energy received the submission after this
deadline. Accordingly, we will not recommend enforcement action to the Commission if
Commerce Energy omits the Detweiler submission from its proxy materials in reliance on
rule 14a-8(e)(2). In reaching this position, we have not found it necessary to address the
alternative bases for omission upon which Commerce Energy relies with regard to the
Detweiler submission.

There appears to be some basis for your view that Commerce Energy may
exclude the Saline submission under Rule 14a-8(e)(2) because Commerce Energy
received it after the deadline for submitting proposal. We note in particular your
representation that Commerce Energy received the submission after this deadline.
Accordingly, we will not recommend enforcement action to the Commission if
Commerce Energy omits the Saline submission from its proxy materials in reliance on
rule 14a-8(e)(2). In reaching this position, we have not found it necessary to address the
alternative bases for omission upon which Commerce Energy relies with regard to the
Saline submission.

It is unclear whether the Barnes submission involves a rule 14a-8 issue, or,
questions regarding nominating procedures, a matter we do not address. To the extent the
submission involves a rule 14a-8 issue, there appears to be some basis for your view that
Commerce Energy may exclude the Bammes submission under Rule 14a-8(e)(2) because
Commerce Energy received it after the deadline for submitting proposals. We note in
particular your representation that Commerce Energy received the Barnes submission
after this deadline. Accordingly, we will not recommend enforcement action to the
Commission if Commerce Energy omits the Barnes submission from its proxy materials
in reliance on rule 14a-8(e)(2). In reaching this position, we have not found it necessary



Commerce Energy Group, Inc.
November 23, 2005
Page 2

to address the alternative bases for omission upon which Commerce Energy relies with
regard to the Barnes submission.

We note that Commerce Energy did not file its statement of objections to
including the submissions in its proxy materials at least 80 days before the date on which
it will file definitive proxy materials as required by rule 14a-8(j)(1). Noting the
circumstances of the delay, we grant Commerce Energy’s request that the 80-day
requirement be waived.

Sincerely,

o N A
MarkM o

Special Counsel




